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OIL  AND  GAS  LEASE 

(PAID  UP> 

«!de  ?nd  entered  int° this  21  day  of  Feb™"Y,  20°S  by  and  between  Gooch  Family  Trust  whose  address  is 
7406  Dodd  Ct,  Arlington,  Tx,  76016.  Party  of  the  first  part,  hereinafter  called  Lessor  (whether  one  or  more)  and  Paloma 
Barnett,  LLC,  whose  address  is  1021  Main  Street,  Suite  2600,  Houston,  Texas  77002,  Party  of  the  second  part,  hereinafter 

hereinafter  called  Lessee. 

1 .  WITNESSETH.  That  the  said  Lessor,  for  and  in  consideration  of  ONE  OR  MORE  DOLLARS,  cash  in  hand  paid  receipt  of  which  is 
hereby  acknowledged  and  of  the  covenants  and  agreements  hereinafter  contained  on  the  part  of  Lessee  to  be  paid  kept  and 
performed,  has  granted,  demised,  leased  and  let  and  by  these  presents  does  grant,  demise,  lease  and  let  unto  the  said  Lessee  for  the 
purpose  of  investigating,  exploring,  by  geophysical  or  other  means,  prospecting,  drilling,  and  operating  for  and  producing  oii'snd  ail 
gas  of  whatsoever  nature  or  kind,  including  all  associated  hydrocarbons  produced  in  a  liquid  or  gaseous  form,  also  including  sulphur 
produced  in  association  with  oil  or  gas,  hereinafter  sometimes  collectively  referred  to  as  "oil  and  gas",  injecting  gas  waters  other 
fluids,  air  and  other  gaseous  substances  into  subsurface  strata,  laying  pipelines,  storing  oil,  building  tanks,  power  stations  telephone 
lines  and  other  structures  and  things  hereon  to  produce,  save,  take  care  of,  treat,  process,  store  and  transport  said  oi!  and  gas  ?nrf 
other  products  manufactured  therefrom,  the  following  described  land,  together  with  any  reversionary  rights  riparian  rights  and  af- 
acquired  interest,  therein  situated;  in  the  County  of        Tarrant  State  of  Texas, 


acres,  more  or  less,  out  of  the  David  Strickland  Survey,  Abstract  No.  A-1376,  Tarrant  County,  Texas  and  being  < 
known  as  Lot  27,  Block  Br  of  Lake  Park  Est  Addition-Arlington,  an  addition  to  the  city  of  Arlington,  Texas,  and  amendms 
thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  Oil  &  Gas  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any  operations 
defined  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or 
thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit   This  clause  shall  take  precedence  ove? 
reference  of  the  surface  operations  contained  within  the  preprinted  portion  of  this  lease. 


and  containing  0.240  acres,  more  or  less 

It  is  agreed  that  this  lease  shall  remain  in  force  for  a  term  of  3  years  from  date  (herein  called  primary  term)  and  as  long 
thereafter  as  oil  and  gas,  or  either  of  them,  is  produced  or  capable  of  being  produced  from  said  land  by  the  Lessee.  In  consideration 
of  the  premises  the  said  Lessee  covenants  and  agrees: 

1st.  To  deliver  to  the  credit  of  Lessor,  in  the  pipeline  to  which  it  may  connect  its  wells,  25  %  part  of  all  oil  (including  but  noi 
limited  to  condensate  and  distillate)  produced  and  saved  from  the  leased  premises.  Lessor's  interest  to  bear  its  proportionate  cost  of 
treating  oil  to  render  it  marketable  pipeline  oil. 

2nd.  To  pay  Lessor  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  a  royalty  of  25  %  of  the 
net  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  the  production,  severance  and  other  excise  taxes 
and  the  cost  incurred  by  lessee  in  delivering,  processing,  compressing,  transporting,  or  otherwise  making  such  gas  or  other 
substances  merchantable,  said  payments  to  be  made  monthly.  If  gas  from  any  well  or  wells  on  the  premises  capable  of  producing  oas 
in  commercial  quantities  is  not  sold  or  used  off  the  premises  or  in  the  manufacture  of  gas  for  a  period  of  one  (1)  year  or  more  during 
which  time  there  is  no  other  production  from  the  leased  premises,  then  Lessee  shall  pay  or  tender  as  royalty  for  such  annual  pence  r 
sum  of  one  dollar  ($1 .00}  per  net  acre  within  ninety  (90)  days  after  the  end  of  such  annual  period. 

If,  at  the  expiration  of  the  primary  term,  Lessee  is  conducting  operations  for  drilling,  completing  or  reworking  a  well  this  least- 
nevertheless  shall  continue  as  long  as  such  operations  are  prosecuted  or  additional  operations  are  commenced  and  prosecuted 
(whether  on  the  same  or  successive  wells)  with  no  cessation  of  more  than  90  days,  and  if  production  is  discovered,  this  lease  shall 
continue  as  long  thereafter  as  oil  or  gas,  are  produced.  In  addition,  if  at  any  time  or  times  after  the  primary  term!  there  is  a  total 
cessation  of  all  production,  for  any  cause  (subject  to  the  force  majeure  provisions),  this  lease  shall  not  terminate  if  Lessee  commence- 
or  resumes  any  drilling  or  reworking  operations,  or  production,  within  ninety  (90)  days  after  such  cessation.  Drilling  operations  or 
mining  operations  shall  be  deemed  to  be  commenced  when  the  first  material  is  placed  on  the  leased  premises  or  when  the  first  work 
other  than  surveying  or  staking  the  location,  is  started  thereon  which  is  necessary  for  such  operations. 

Lessee  is  hereby  granted  the  right  at  any  time  and  from  time  to  time  to  unitize  the  leased  premises  or  any  portion  or  portions 
ihereof,  as  to  all  strata  or  any  stratum  or  strata,  with  any  other  lands  as  to  all  strata  or  any  stratum  or  strata,  for  the  production  prima rilv 
of  oil  or  primarily  of  gas  with  or  without  distillate.  However,  no  unit  for  the  production  primarily  of  oil  shall  embrace  more  than  m6 
acres,  or  for  the  production  primarily  of  gas  with  or  without  distillate  more  than  640  acres;  provided  that  if  any  governmental  regulation 
shall  prescribe  a  spacing  pattern  for  the  development  of  the  field  or  allocate  a  producing  allowable  based  on  acreage  per  well  [her, 
any  such  unit  may  embrace  as  much  additional  acreage  as  may  be  so  prescribed  or  as  may  be  used  in  such  allocation  of  allowable 
In  the  absence  of  governmentally  prescribed  spacing,  Lessee  shall  file  written  unit  designations  in  the  county  in  which  the  leasee 
premises  are  located.  Operations  upon  and  production  from  the  unit  shall  be  treated  as  if  such  operations  were  upon  or  such 
production  was  from  the  leased  premises  whether  or  not  the  well  or  wells  are  located  thereon.  The  entire  acreage  within  a  unit  shall  be 
treated  for  all  purposes  as  if  it  were  covered  by  and  included  in  this  lease  except  that  the  royalty  on  production  the  unit  shall  be  as 
below  provided,  and  except  that  in  calculating  the  amount  of  any  shut  in  gas  royalties,  only  the  part  of  the  acreage  originally  leased 
and  then  actually  embraced  by  this  lease  shall  be  counted.  In  respect  to  production  from  the  unit,  Lessee  shall  pay  Lessor  in  lieu  of 
other  royalties  thereon,  only  such  proportion  of  the  royalties  stipulated  herein  as  the  amount  of  this  acreage  placed  in  the  unit  or  hi« 
royalty  interest  therein  on  an  acreage  basis,  bears  to  the  total  acreage  in  the  unit. 

If  said  Lessor  owns  a  lesser  interest  in  the  above  described  land  than  the  entire  and  undivided  fee  simple  estate  therein 
whether  stated  hereinabove  as  whole  or  partial  interest,  then  the  royalties  herein  provided  shall  be  paid  to  the  Lessor  only  in  the 
proportion  which  his  interest  bears  to  the  whole  undivided  fee.  In  addition,  the  Lessee  shall  have  a  right  to  issue  a  replacement  drafi 
for  any  draft  that  was  tendered  for  bonus,  royalty  or  other  payment,  which  payment  was  based  on  Lessor's  ownership  interest  in  the 
above  described  lands..  In  the  event  it  is  determined  by  Lessee  that  Lessor  owns  a  lesser  interest  in  such  land  than  the  amount  on 
which  such  royalty,  bonus  or  other  payment  was  based  and  in  the  event  a  draft  has  already  been  paid  prior  to  the  discovery  of  Lessor's 
lesser  interest,  then  Lessee  shall  have  a  right  to  be  reimbursed  for  such  overpayment  upon  making  written  request,  and  shall  also 
nave  rights  of  setoff  against  other  or  future  royalty  or  other  payments  in  order  to  recover  such  overpayment,  it  being  understood  and 
agreed  by  the  parties  that  Lessor's  payments  of  bonus,  royalty  or  other  payments  that  are  based  on  Lessor's  net  mineral  acre 
ownership  shall  be  adjusted  to  reflect  Lessor's  true  net  mineral  acre  ownership. 

Lessee  shall  have  the  right  to  use,  free  of  cost,  gas,  oil  and  water  produced  on  said  land  for  its  operations  thereon,  except 
water  from  wells  of  Lessor.  When  requested  by  the  Lessor,  lessee  shall  bury  his  pipelines  below  plow  depth.  No  well  shall  be 
drilled  nearer  than  200  feet,  or  the  minimum  distance  required  by  the  municipality,  to  the  house  or  bam  now  on  said  premises  without 
£he  written  consent  of  the  Lessor.    Lessee  shall  pay  for  all  damages  caused  by  its  operations  to  growing  crops  on  said  land 


draw  and™hclingVe  *"  *"*  "  "*        '°  """"      mMna»  ^  Mu'eS  0n  said  P™"*"-  deluding  the  right  to 

the 

hi    ♦  IT  'S  3  pa'd"Up  leaSe"   ln  ^'^ration  of  the  cash  payment  acknowledged  above  Lessor  agrees  that  Lessee  k  not 

obligated  to  commence  or  continue  any  operations  during  the  primary  term  9                   6  18  not 

nghts,  privileges  and  easements  herein  granted.  The  term  "pipeline"  as  used  in  this  paragraph  X 

Pipelme  appurtenances  and  facilities  (including,  without  limitation,  any  metering  equip^^t^^^^^Jt^^ 
LT^f  7  S3iK  land1)-  ThiS  PiP6line  n"9ht-°f^  *  "*  limited  to  pipe'ne'for the  us^ ^fSS^f^^ia^S 

paragraph  by  commencing  construction  of  an  initial  pipeline,  then  upon  completion  Lessee  to  Ont 

S  7?  "neal  *?  °f  PiP6tine  inSta"ed-  and  Up°n  Completi0n  sha"  W  a  sum  Vual  to  Fi%  Do  aS  for  a  y  meter 
installation,  dehydration  station,  or  well  connection  installed,  and  the  Lessee  shall  have  the  continuing  rights  privileges  and  earammS 

granted  ,n  this  paragraph  with  respect  to  any  additional  pipeline  that  Lessee  desires  to  install  thSreafte?    I X  Sss«  faite  to 

commence  construction  of  any  initial  pipeline  during  the  term  of  this  lease,  (as  such  term  may  be  tended  by  option  aqVement 

production,  gas  storage,  or  in  any  other  manner),  then  after  receipt  of  written  request  from  the  Lessor  ^^^^^to  ^^fo 

iZT^nTo?^  CanCe|Nng  thiS  ?Pe'ine  ri9ht  °f  Way"  'f  any  initial  Pipe'ine  amotion  is  comment tZ2?S£ 
ease,  then  all  of  the  nghts  pnvileges  and  easements  granted  in  this  paragraph  to  the  Lessee  shall  continue  after  expiration  of  h  s 

NShU^nHTn\timfhaS  thefhLesfSee  shaN  release  such  "flhto.  PfMege.  and  easements  by  an  instrument  in  SgT?£^ 

I0'690'"3  10  the  C°ntrary'  h0W6Ver'  if  Pipe[ine  is  conned  pursuant  to  Paragraph  one  (T)  o  this 
tZ  'JZl  P,  HP°5?h°ltrTS,?)rt1in3  9f '  935  ^ns^ents,  oil  or  oil  constituents  produced  from  the  lands  leased  under  this  lease  or 
from  lands  pooled  with  the  lands  leased  under  this  lease  (collectively,  the  "leasehold  production  pipeline")  then  the  Lessee  shalf  no 

ZIT^  'h  S,UmS  l°^SS0T  in  reSp6Ct  0f  SUCh  leasehold  Production  Pfpi'ine  and  Lessee's  rights  w^h  regard  to  uch 

leasehold  production  pipeline  shall  be  as  set  forth  in  Paragraph  one  (1)  of  this  lease  9 

This  lease  may  at  Lessee's  option,  be  extended  as  to  all  or  part  of  the  lands  covered  hereby  for  an  additional  primary  term  of 
UU  years  commencing  on  the  date  that  this  lease  would  have  expired  but  for  the  extension.  Lessee  may  exercise  KioTby 
paying  or  tendering  to  Lessor  an  extension  payment  of$  15,000.00   per  net  mineral  acre  for  the  land  then  covered  by  the  extended 

^J^^mJE?*  ^ LeSS(f  addr6SS  ab°Ve  °r  l3St  kn°Wn  3ddreSS-  [f  Lessee  exercises  this  °Ption< the  Prtmary  term  of 
this  lease  shall  be  considered  to  be  continuous,  commencing  on  the  date  of  the  lease  and  continuing  from  that  date  to  the  end  of  the 

extended  pnmary  term.  Lessor  hereby  grants  any  such  extensions  of  this  lease  without  necessity  of  an  amendment  to  said  lease 

As  a  resu  t  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or  ordinances  regarding  well  sites 

and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the 

vicinity  may  be  hmrted  and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations 

Tnerefore,  since  drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the 

vicinity,  it  is  agreed  that  any  such  operations  conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the 

lease  premises  are  pooled  in  accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the 

purpose  of  drilling,  reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of 

this  lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any 

surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated 

In  the  event  that  Lessor,  during  the  primary  term  or  extension  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  witling  to 
accept  from  any  party  offering  to  purchase  from  Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and 
covenng  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease  Lessor  hereby 
agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  price 
offered  and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  the  receipt  of  the  notice  shall 
have  the  pnor  and  preferred  nght  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price 
and  according  to  the  terms  and  conditions  specified  in  the  offer. 

In  the  event  Lessor  considers  that  the  Lessee  has  failed  to  comply  with  any  obligation  hereunder,  express  or  implied  Lessor 
shall  notify  Lessee  in  writing,  specifying  in  what  respect  Lessor  claims  Lessee  has  breached  this  lease.  The  service  of  such  notice 
and  elapse  of  sixty  (60)  days  without  Lessee  meeting  or  commencing  to  meet  the  alleged  breaches  shall  be  a  condition  precedent  to 
any  action  by  Lessor  for  any  cause.  If,  within  sixty  (60)  days  after  the  receipt  of  such  notice  Lessee  shall  meet  or  commence  to  meet 
the  breaches  alleged  by  Lessor,  Lessee  shall  not  be  deemed  to  be  in  default  hereunder. 

Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  should  a  shut-in  royalty  payment  not  be  properly  made  in  a 
timely  manner  as  providkied  for  in  this  lease,  Lessor  may,  at  Lessor's  option,  elect  to  terminate  the  applicable  portion  of  this  lease  by 
sending  written  notice  to  Lessee  by  certified  mail;  provided  that,  Lessee  shall  then  have  thirty  (30)  days  from  the  date  of  receipt  of  such 
written  notice  in  which  to  avoid  termination  of  the  applicable  portion  this  lease  by  making  or  causing  to  be  made  the  proper  shut-in 
royalty  payment.  If  such  shut-in  royalty  payment  is  not  made  on  or  before  the  expiration  of  said  30  day  period,  Lessor  may  elect  to 


Terminate  the  applicable  portion  of  this  lease  by  filling  a  Notice  of  Termination  with  the  County  Clerk  in  the  county  where  the 
lease  premises  are  located.  The  effective  date  of  said  termination  shall  be  the  date  said  Notice  of  Termination  is  filed  with  the 
said  County  Clerk. 

It  is  hereby  understood  and  agreed  by  and  between  Lessor  and  Lessee  that  any  all  fees  required  by  lienholders  for  the 
purpose  of  obtaining  a  subordination  are  the  responsibility  of  Lessee,  its  successors  and  assigns  and  all  monies  applicable  to 
said  fees  will  be  paid  by  Lessee. 


IN  TESTIMONY  WHEREOF,  we  sign  this  the  1 st  day  of  May,  2009 
Gooch  Family  Trust 


H — * 


Donna  D.  Gooch,  Trustee 


STATE  OF  TEXAS 

COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 


/  day  of  ^ 


David  N.  Gooch  and  Donna  D.  Gooch,  as  Trustees 


If  «f  said  trust. 


